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&) -
|
mlﬂn 808-C, Pinnacle Business Park, Corporate Road, Prahladnagar,
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Date: 14,08.2019

Te,

BSE LIMITED,

C/O LISTING COMPLIANCE,
PHIROZE JEEJEEBHOY TOWERS
DALAL STREET

MUMBALI- 400001

Dear Sir

Subject: Submission of Unaudited results for quarter ended on 30.06.2019, and Auditor’s report
from Statutory Auditor S. N. SHAH & Associates , Chartered Accountant
Ref BSE Code: 533427

With reference to above subject, We are attaching herewith following documents required as per under
listing agreement Regulation 33 of SEBI LORD, 2015;

1. Unaudited Results for Consolidated and Standalone for Quarter Ended on 30.06.2019

2. Auditor’s Report for Consolidated and Standalone for Quarter Ended on 30.06.2019 from
Statutory Auditor.

3. Notice of 27th Annual General Meeting of the members of M/s VMS Industries Limited held on
30™ September 2019,

We request you to take above matter on your record.

Thanking You,

For : VMS INDUSTRWKIMITED
g —-
W\
\I M_ _.-""7 e //
— e
HEMAL PAF

COMPANY SECRETARY AND
COMPLIANCE OFFICER

Encl: 1 As stated above

An IS0 9001 : 2015, ISO 14001 : 2015, 1SO 30000: 2009, BS OHSAS 18001 ; 2007 Certified Company

Ship Breaking Yard :
Plot No. 160 M - Alang - Sosiya Ship Breaking Yard,
ALANG-364081 (Dist. Bhavnagar)
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808-C, Pinnacle Business Park, Corporate Road, Prahladnagar,

Ahmedabad - 380015, Gujarat (INDIA) Tele/fax : 079 - 40320484 Tele : 8000 140 484
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Date: 14.08.2019
To,
BSE LIMITED,
C/O LISTING COMPLIANCE,
PHIROZE JEEJEEBHOY TOWERS
DALAL STREET
MUMBALI- 400001

Dear Sir

Subject: Intimation of Results of Board Meeting held on 14.08.2019
Ref BSE Code: 533427

With reference to above subject, we would like to inform you that our board meeting has considered and
decided on following matters;

Sr__ | Particular of Business Transacted at Board Meeting | Remarks

| Consider and adopt Consolidated Unaudited | Approved
results for the for Quarter Ended on 30.06.2019
2 | Approval of Notice of AGM held on 30™ | Approved
September, 2019

We request you to take above matter on your record.

Thanking You,

For : VMS INDUSTRIES LI ED

ANOJ KUMAR JAIN
ANAGING DIRECTOR

An IS0 9001 : 2015, 1SO 14001 : 2015, ISO 30000: 2009, BS OHSAS 18001 : 2007 Certified Company

Ship Breaking Yard :
Plot No. 160 M - Alang - Sosiya Ship Breaking Yard,
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S.N. Shah

S.N. S}[ﬂ}[g‘iﬁSSOCIﬂm. B.Com., LL.B., F.C.A., DISA(ICA)

DISA(
Firoj G. Bodla B.Com , F.C.A:

Priyam S. Shah B. Com., F.C.A.
Palak K. Patel B. Com., F.C.A.
Kaivan R. Parekh B. Com., A.C.A.

Chartered Accountants T s G

“gAPAN HOUSE”, 10-B Government Servant
Co-Operative Society,
Opp. Municipal Market,

C.G. Road,
Ahmedabad - 380 009
Phone: 079-40098280

Independent Auditor’'s Review Report On Quarterly Unaudited Standalone
Financial Results of the Company Pursuant to the Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as

amended)

Review Report to,
The Board of Directors of,
VMS Industries Limited

1. We have reviewed the accompanying Statement of Unaudited Standalone Financial
Results of VMS Industries Limited (“the Company”), for the quarter ended on 30t June,
2019 (“the Statement”) attached herewith, being submitted by the company pursuant to
the requirement of Regulation 33 of the SEBI (Listing Obligations and Disclosure

. Requirements) Regulations, 2015 (as amended), including relevant circulars issued by
the SEBI from time to time.

2. This Statement is the responsibility of the Company’s Management and is approved
by the Board of Directors, has been prepared in accordance with the recogniﬁon and
measurement principles laid down in Indian Accounting Standard 34, Interim
Financial Reporting ('Ind AS 34'), prescribed under Section 133 of the Companies Act,
2013 (‘the Act'), as amended, read with relevant rules issued thereunder, SEBI
Circular CIR/CFD/FAC/62/2016 dated 5 July 2016, (hereinafter referred to as 'the
SEBI Circular'), and other accounting principles generally accepted in India. Our

responsibility is to express a conclusion on the Statement based on our review.




We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, "Review of Interim Financial Information Performed by the
- .Independent Auditor of the Entity" issued by the Institute of Chartered Accountants of
India (the ICAI). This standard requires that we plan and perform the review to obtain
moderate assurance as to whether the Statement is free of material misstatément. A
review is limited primarily to inquiries of company personnel and analytical procedures
applied to financial data and thus provides less assurance than an audit. A review is
substantially less in scope than an audit conducted in accordance with the Standards on
Auditing specified under section 143(10) of the Act, and consequently, does not enable
us to obtain assurance that we would become aware of all significant matters that might

be identified in an audit. Accordingly, we do not express an audit opinion.

. Based ori our review conducted ds above, nothing has come to our attention that causes
us to believe that the accompanying Statement of Unaudited Financial Results, prepared
in accordance with the recognition and measurement principles laid down in the
applicable Indian Accounting Standards (Ind-AS) specified under section 153 of the
Companies Act, 2013, read with applicable rules issued thereunder and other
recognized accounting practices and policies has not disclosed the information required
to be disclosed in terms of regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with circular No. CIR/CFD/FAC/62/2016
dated July 05, 2016 including the manner in which it is to be disclosed, or that it

contains any material misstatement.

FOR, S.N. SHAH & ASSOCIATES,
CHARTERED ACCOUNTANTS,
FIRM REG@O.: 109782W

¢

FIROJ G. BODLA
PARTNER

M. NO.: 126770

DATE: AUGUST 14 2019
PLACE: AHMEDABAD
UDIN: 19126770AAAACV8816




VMS INDUSTRIES LIMITED
Regd. Office: 808-C-, Pinnacle Business Park, Corporate Road, Prahladnagar, Ahmedabad-380015

CIN:174140GJ1991PLCO16714 website : www.vmsil.com email : info@vmsil.in Tel : Ph. No.: +91-79-40320484

[Rs. In Lakhs]
i e
-

1 Income

la] Revenue From Operations 3,613.91 3,689,99 3,826.47 17,750.40
[b] Other Income 77.31 90.85 77.55 250.24

1] Total Income(a+ b) 3,691.22 3,780.84 3,904.02 18,000.64
] Expenses:

[a] Cest of materials consumed 2,745.35 1,957.15 2,234.58 10,797.66
[b] Purchase of Stock in Trade 643.87 1,598,09 1,206.01 5,742.01
el Changes in inventories of finished goods, work in progress and stock in - . ) . b

trade

[d] Employees benefits expenses 45.14 46.33 43.74 194.37
[e] Finance costs 107.33 21.17 12.17 81.37
If] Depreciation and amortisation expenses 11.96 10.51 12.08 46.97
[g Other expenses 82.07 138.20 343.10 855.17
v Total Expenses 3,635.72 3,771.45 3,851.68 17,717.55
v Profit/(Loss) before exceptional anlc:l)extraordmary items and tax (Il 550 g3k 53.34 283.09
Vi Exceptional Items - = - =
Vil Profit before extracrdinary items and tax (V-Vi) 55.50 9.39 52.34 283.09
Vil Extraordinary items - - - -
IX Profit before tax (VII-VIII) 55.50 9.39 52.34 283.09
X Tax Expenses:

(a) Current Tax (15.94) (4.09) (17.21) (81.37)
(b) Deferred Tax 0.51 3.21 0.71 1.80
(c) MAT Cedit Entitlement - - -

(d) Income tax of earlier years - {5.77) : (5.77)

Total Tax Expenses (15.43) (6.65) (16.50) (85.34)
Xl Profit(loss) for the Period from Continuing operations(IX-X) 40,07 2.74 35.83 197.75
Xn Profit(loss) for the Period from Discontinuing operations - - - -
Xin Tax expenses of Discontinuing operations . = = =
Xiv Profit(loss) for the Period from discontinuing operations (after tax) (X!I- % ] i ;
Xl

Xv Net Profit(loss) for the Period (XI-XIV) 40.07 2.74 35.83 197,75
Xvi Other Comprehensive Income = = = *
[a] Items that will not be reclassified to Profit or Loss (Net of Tax) - - -
b] Items that will be reclassified to Profit or Loss (Net of tax) - - - -

i Total Comprehensive income for the period (XV+XVI) (Comprising e 9 7% 3559 16795
L Profit/(Loss) and other Comprehensive income for the period) i ' = :
Xvi Paid-up equity share capital (face value of Rs.10) 1,647.34 1,647.34 1,647.34 1,647.34
XX Reserves / Other Equity 3,920.19 3,887.84 3,738.65 3,887.84

XX Earning per equity Shares(before extra-ordinary Items)
[a] Basic 0.24 0.01 0.21 1.20
[b] Diluted 0.24 0.01 0.21 1.20
XXI Earning per equity Shares(after extra-ordinary Items)
[a] Basic 0.24 0.01 0.21 1.20
[b] Diluted 0.24 0.01 0.21 1.20
FOR AND ON BEHALF OF THE BOARD
Date:14th August, 2019 VMS INDUSTRIES LTD
Place: Ahmedabad
[ — —
MANOJKUMAR
Managing Di y
(DIN:02190918




Notes:

The financial resuts of the company for the quarter ended on June 30, 2019 have been reviewed and recommended by
the Audit Committee and approved by the Board of Directors of the Company in their meeting held on 14th August
2019. The results are being published in accordance with Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Segment Reporting as defined in Ind AS 108 is not applicable, since the Company operates in only one segment.

Comparative figures have been rearranged/regrouped wherever necessary.

FOR AND ON BEHALF OF THE BOARD
VMS INDUSTRIES LTD

(DIN: 02190018)




S.N. Shah
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DISA (
Firoj G. Bodla B.Com , F.C.A.
Priyam S. Shah B. Com., B
palak K. Patel B. Com., F
Kaivan R. Parekh B. Com.,

Chartered Accountants
“GAPAN HOUSE”, 10-B Government Servant
Co-Operative Society,
Opp. Municipal Market,

C.G. Road,
Ahmedabad - 380 009
Phone: 079-40098280

Independent Auditor’s Review Report On Quarterly Unaudited Consolidated
Financial Results of the Company Pursuant to the Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as

amended)

Review Report to,
The Board of Directors of,
VMS Industries Limited

1. We have reviewed the accompanying Statement of Unaudited Consolidated Financial

Results of VMS Industries Limited (“the Holding Company”) and its subsidiary VMS

- TMT Private Limited (together referred to as “Group”), for the quarter ended 30" June,
2019 (“the Statement”), attached herewith being submitted by the Holding company
pumuanttothequuhenmntofReguhﬁon(&%ofﬂuzSEBI(Lmﬁng(Dbhgaﬁonsand
Disclosure Requirements) Regulations, 2015 (as amended), including relevant circulars
issued by the SEBI from time to time.

5 This Statement, which is the responsibility of the Holding Company’s Management
and approved by the Board of Directors of the Holding Company, has been prepared
in accordance with the recognition and measurement principles laid down in Indian
Accounting Standard 34, Interim Financial Reporting ('Ind AS 34), prescribed under
Section 133 of the Companies Act, 2013 (‘the Act'), as amended, read with relevant
rules issued thereunder, SEBI Circular CIR/CFD/FAC/62/2016 dated 5 July 2016,
(hereinafter referred to as 'the SEBI Circular'), and other accounting principles
generally accepted in India. Our responsibility is to express a conclusion on the

Statement based on our review.




3. We conducted our review of the Statement in accordance with the Standard on Review

Engagements (SRE) 2410, "Review of Interim Financial Information Performed by the

Independent Auditor of the Entity" issued by the Institute of Chartered Accountants of

India (the ICAI). This standard requires that we plan and perform the review to obtain

moderate assurance as to whether the Statement is free of material misstatement. A

review is limited primarily to inquiries of company personnel and analytical procedures

applied to financial data and thus provides less assurance than an audit. A review is

substantially less in scope than an audit conducted in accordance with the Standards on

Auditing specified under section 143(10) of the Act, and consequently, does not enable

us to obtain assurance that we would become aware of all significant matters that might

" be identified in an audit. Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the Circular issued by the Securities

and Exchange Board of India under Regulation 33(8) of the SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015 as amended, to the extent applicable.

4. The statement includes result of VMS TMT Private Limited being subsidiary of the Holding

Company.

5 Based on our review conducted and procedures performed as stated in paragraph 3

above, nothing has come to our attention that causes us to believe that the

accompanying Statement of Unaudited Financial Results, prepared in accordance with

the recognition and measurement principles laid down in the applicable Indian

Accounting Standards (Ind-AS) specified under section 133 of the Companies Act, 2013,

.read with applicable rules issued thereunder and other recognized accounting practices

and policies has not disclosed the information required to be disclosed in terms of

regulation 33 of the SEBI (Listing Obligations and Disclosure Requlrements)

Regulations, 2015 (as amended) including the manner in which it is to be dlsclosed or

that it contains any material misstatement.

FOR, S.N. SHAH & ASSOCIATES,
CHARTERED ACCOUNTANTS
FIRM REG. NO.: 49782W

’ .
S Q
FIROJ G. BODLA
PARTNER
M. NO.: 126770
DQTE AUGUST 14,2019
PLACE: AHMEDABAD
UDIN: 19126770 AAAACW4860




VMS INDUSTRIES LIMITED

Regd. Office: BOB-C-, Pinnacle Business Park, Corporate Road, Prahladnagar, Ahmedabad-380015

CIN : L74140GJ1991PLCO16714  website : www.vmsil.com email : info@vmsil.in Tel : Ph. No.: +91-79-40320484

[Rs. In Lakhs]

1 Income

lal Revenue From Operations 5,659.96 7,597.98 5,814.75 30,881.34
|b] Qther Income 77.16 83.18 77.55 226.32

n Total Income{a+ b) 573712 8,081.16 5,992.30 31,107.66

m Expenses:

[a] Cost of materials consumed 2,745.35 1,957.15 2,234.58 10,797.66
[b] Purchase of Stock in Trade 2,624.23 5,765.95 3,261.30 18,569.64
e] Changes in inventories of ﬁnished:;:ds, work in progress and stock in - = g (0.06) ‘3
[d] Employees benefits expenses 45,71 46.69 43.89 196.34
le] Finance costs 13515 51.90 21.36 162.98

{f] Depreciation and amortisation expenses 15.22 13.74 15.34 60.03
(8] Other expenses 110.81 210,62 35897 1,005.53

w Total Expenses 5,676.46 8,046.05 5,935.38 30,792.18

v Profit/{Loss) befare exceptional anlc:”ex:!anrdmaw items and tax  (lll- 60.66 3511 56.92 315.48

vi Exceptional Items - - - -
vi Profit before extraordinary items and tax (v-vi) 60.66 35.11 56.92 315.48
Vi Extraordinary items . . - 5

X Profit before tax (Vi-viil) 60.66 35.11 56.92 315.48

X Tax Expenses:

(a) Current Tax (16.93) (9.05) {18.08) (87.60)
(b) Deferred Tax 4.77 638 (1.21) -

() MAT Cedit Entitlement 0.99 297 087 424
(d) Income tax of earlier years (5.77) (5.77)

Total Tax Expenses (11.17) (5.47) (18.41) {89.13)

Xi Profit{loss) for the Period from Continuing operations{IX-X} 49.49 29.64 38.50 226.35
X Profit{loss} for the Period from Discontinuing operations - -
X Tax expenses of Discontinuing operations -

X Profit{loss) for the Period from dis;lonr)\ﬂnuing operations (after tax) (XII- ~ . = R
Xv Net Profit(lass) for the Period (Xi-X1v) 49,49 29.64 38.50 226.35
xvi Other Comprehensive Income - - -
[a] Items that will not be reclassified to Profit or Loss {Net of Tax) - - -

[b] Items that will be reclassified to Profit or Loss (Net of tax) - - - -
B e e et | em| | me] e
o Net Profit Attributable To:

[a] Cbaes Of The Exulty a7.62 24322 3797 22056
o] Non-Controlling Interest L9 3 i a5
Stk Other Comprehensive Attributable To:

51 Owners Of The Equity " "

ib] Non-Controiling Interest g . -
o Total Comprehensive Attributable To:

4] Shwiers GF The Exulty, 4762 24.22 37.97 220,66
(b1 Nen-Controlling Interest 157 Sad 053 o
Xvin Paid-up equity share capital (face value of Rs.10) 1,647.34 1,647.34 1,647.34 1,647.34
XX Reserves / Other Equity 397174 3,932.52 3,768.48 3,932.52
XX Earning per equity Shares(before extra-ordinary ltems)

[a] Basic 0.30 0.17 0.23 137
[b] Diluted 030 0,17 0,23 137
XX1 Earning per equity Shares(after extra-ordinary Items)

{a] Basic 0.30 0.17 023 137
[b} Diluted 0.30 017 0.23 1.37

Date:14th August, 2019
Place: Ahmedabad

FOR AND ON BEHALF OF THE BOARD

VMS INDUSTRIES LTD




Notes:

The financial resuts of the Group for the quarter-ended on June 30, 2019 have been reviewed and recommended by the
Audit Committee and approved by the Board of Directors of the Holding Company in their meeting held on 14th August
2018. The results are being published in accordance with Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Segment Reporting as defined in Ind AS 108 is not applicable, since the Group operates in only one segment.

Comparative figures have been rearranged/regrouped wherever necessary.

FOR AND ON BEHALF OF THE BOARD
VMS INDUSTRIES LTD
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NOTICE

Notice is hereby given that the 27th Annual General Meeting of the members of M/s VMS Industries Limited (“the Company™) will be held
at 11.00 A.M. on Monday, 30" day of September. 2019 at the Registered Office of the Company at 808/C Pinnacle Business Park, Corporate
Road, Prahladnagar, Ahmedabad-380015 to transact the following businesses:

ORDINARY BUSINESS:

1 Toreceive, consider and adopt the Audited Standalone Financial Statement of the Company for Financial Year ended at319March, 2019
together with the reports of the Directors' and the Auditors thereon,

2 Toreceive, consider and adopt the Audited Consolidated Financial Statement of the Company for Financial Year ended at 315"March,
2019 together with Auditors thercon.

3. Toappoint Mrs. Sangeeta Jain, Whole Time Director of the Company (DIN: 00125273), liable to retire by rotation and being eligible,
oifers herself forre-elected.

4. Toappoint the Auditor and to fix their remuneration and in this regards pass with or without modification(s) the following resolution
as an Ordinary Resolution.

“RESOLVED THAT pursuant to the provision of Section 139, 142 and other applicable provision. if any. of the Companies Act, 2013
and the Rules made thercunder, as amended from time to time, the Company be and are hereby re-appointed M/s S N SHAH &
Associates (Firm Reg No. I09782W).CharlercdAccoumanLastheStaLuloryAuditorsol'theCompanyLo hold office from the conclusion of
this Annual General Meeting to till the conclusion of the 28th Annual General Meeting of the Company to be held in year 2020 to
examine and audit the accounts of the Company for the Financial Year 2019-20 at such remuneration plus GST. out-of-pocket.
travelling and living expenses etc., as may be mutually agreed between the Board of Directors and the Auditors,™

SPECIAL BUSINESS:

5. Toconsider and approve the re-appointment and increase in remuneration of Mr. Manojkumar Jain, Managing Director of the Company,
as an Executive-Director on the Board of the Company and if thought fit, to pass, with or without modification(s). the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions under Section 196, 197, 198, Schedule V as applicable and other applicable provisions, it
any, of the Companies Act, 2013 (hereinafter referred to as “the Act™} including any statutory amendments, modifications or re-enactment
thereot and subject to such other requisite approvals, if any, as may be required in this regard, and pursuant to recommendation of the
Nomination and Remuneration Committee. the consent of the Shareholders be and is hereby accorded to the re-appointment of Mr.
Manojkumar Jain, (DIN: 02190018) as Managing Director, {designated as Executive Director} of the Company, for a period of 3 (Three)
years with effect from 01%October, 2019 upon the terms and conditions as detailed in the explanatory statement attached hereto. which is
hereby approved and sanctioned with authority to the Board of Directors to alter and vary the terms and conditions of the said re-
appointment and / or agreement in such manner as may be agreed to between the Board of Directors .

RESOLVED FURTHER THAT the remuneration payable to Mr. Manojkumar Jain. (DIN: 02190018), shall not exceed the overall ceiling
of managerial remuneration as provided under within the limits prescribed under Schedule V to the Companies Act, 2013 in case of no
profits/inadequate profits.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and execute all such
documents, instruments and writings as may be required and to delegate all or any of its powers herein conferred to any Committee of
Directors or Director(s) to give effect to the aforesaid resolution.

6. Toconsider and approve the re-appointment and increase in remuneration of Mrs, Sangeeta Jain, Whole Time Director of the Company,
as an Execcutive-Director on the Board of the Company and if thought fit. to pass , with or without medification(s). the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions under Section 196. 197, 198, Schedule V as applicable and other applicable provisions. if
any, of the Companies Act. 2013 (hereinafier referred to as “the Act™) including any statutory amendments, modifications or re-cnactment
thereof and subject to such other requisite approvals, if any, as may be required in this regard, and pursuant to recommendation of the
Nomination and Remuneration Committee, the consent of the Shareholders be and is hereby accorded to the re-appointment of Mrs,
Sangeeta Jain. (DIN: 00125273) as Whole Time Director, {designated as Executive Director} of the Company. for a period of 3 (Three)
vears with effect from O1st October, 2019 upon the terms and conditions as detailed in the explanatory statement attached hereto, which is
hereby approved and sanctioned with authority to the Board of Directors to alter and vary the terms and conditions of the said re-
appointment and / or agreement in such manner as may be agreed tobetween the Board of Directors.

 ANNUAL
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RESOLVED FURTHER THAT the remuneration payable to Mrs. Sangeeta Jain, (DIN: 00125273). shall not exceed the overall ceiling of

managerial remuneration as provided under within the limits prescribed under Schedule V to the Companies Act. 2013 in case of no
profits/inadequate profits.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and execute all such
documents, instruments and writings as may be required and to delegate all or any of its powers herein conferred to any Committee of
Directors or Director(s) to give effect to the aforesaid resolution.

Lo consider and, if thought fit, to pass . with or without modification(s), the following resolution as a Special Resolution:-

"RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013 read with the Companies (Meetings of
Board and its Powers) Rules, 2014 andpursuanttotherevisedRegulationZ7(2)(b)SEBI (Listing Obligations and Disclosure

approvals, consents, permissions and sanctions of any authorities as may be necessary, consent of the Members be and is hereby
accorded to the Board of Directors of the Company to enter into related party transaction(s) including material related party
transactions with M/s Aditya Ultra Steel Limited ("AUSL") for sale, purchase, transfer or receipt of products, goods, materials, assets
or services for an estimated amount of up to Rs. 100 crores (Rupees One Hundred Crores) for the financial year 2019-20 and onward
provided, however that contract(s)/ transaction(s) so carried out shall at all times be on arm’s length basis and in the ordinary course of
the Company’s business, on such terms and conditions as may be mutually agreed upon between the Company and AUSL,

RESOLVED FURTHER THAT the Board of Directors or Managing Director be and is hereby authorized to decide upon the nature
and value of the products, goods, materials, assets or services to be transacted with AUSL within the aforesaid limits.

RESOLVED FURTHER THAT Mr. Manojkumar Jain, (DIN: 02190018), Managing Director or Company of the Company be and
are hereby severally authorised to settle any question, difficulty or doubt, that may arise in giving effect to this resolution and to do all
such acts and things as may be considered necessary and expedient for the purpose of giving effect to this resolution.

RESOLVED FURTHERTHAT the Board be and is hereby authorised to delegate all or any of the powers conferred on it by or under
this Resolution to any Committee of Directors of the Company or to any one or more Directors of the Company or any other officer(s)
or employee(s) of the Company as it may consider appropriate in order to give effect to this Resolution.”

To consider and, if thought fit, to pass with or without modification(s), the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 (3) and other applicable provisions, if any, of the Companies Act,
2013, Companies (Cost Records and Audit) Rules, 2014 and The Companies (Audit and Auditors) Rules, 2014 (including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force), the remuneration payable during the year 2019-2020
to M/s. A.G.Tulsian & Co., Cost Accountants, Ahmedabad having Firm Registration No. 100629 appointed by the Board of Directors
of the Company to conduct the audit of the cost records of the Company for the financial year 2019-2020, at a remuneration as
mutually decided between the board and Cost Auditor be and is hereby ratified and confirmed.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts and take all such
steps as may be necessary. proper or expedient to give effect to this resolution,”

Re-appointment of Mr. Hitesh Loonia (DIN 02906216) as an Independent Director of the Company and, if thought fit, to pass with or
without modification(s), the following Resolution as a Special Resolution

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the Companies Act,
2013 (“Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force) read with Schedule IV to the Act and Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Mr. Hitesh Loonia (DIN 02906216). Independent Non-Executive
Director of the Company, who has submitted a declaration that he meets the criteria of independence as provided in Section 149(6) of
the Act and Regulation 16 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time
to time and who is eligible for reappointment, be and is hereby re-appointed as an Independent Non-Executive Director of the
Company to hold office for second term of five consecutive years with effect from 1st April, 2019 to 31st March, 2024 and whose
office shall not be liable to retire by rotation™.

Re-appointment of Mr. Bakul Kishanlal Mehta (DIN 02902485) as an Independent Director of the Companyand, if thought fit, to pass
with or without modification(s), the following Resolution as a Special Resolution

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the Companies Act,
2013 (“Act™) and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force) read with Schedule IV to the Act and Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Mr. Bakul Kishanlal Mehta (DIN 02902485), Independent Non-
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Executive Director of the Company. who has submitted a declaration that he meets the criteria of independence as provided in Section
149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
from time to time and who is eligible for reappointment, be and is hereby re-appointed as an Independent Non-Executive Director of
the Company to hold office for second term of five consecutive years with effect from Ist April, 2019 to 31st March, 2024 and whose
office shall not be liable to retire by rotation™.

1L Re-appointment of Mr. Pranavkumar Vinaykant Parikh(DIN 02906210) as an Independent Director of the Companyand, if thought fit, to
pass with or without modification(s), the following Resolution as a Special Resolution

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the Companies Act,
2013 (“Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force) read with Schedule IV to the Act and Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Mr. Pranavkumar Vinaykant Parikh (DIN 02906210),Independent Non-
Executive Director of the Company, who has submitted a declaration that he meets the criteria of independence as provided in Section
149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
from time to time and who is eligible for reappointment, be and is hereby re-appointed as an Independent Non-Executive Director of
the Company to hold office for second term of five consecutive years with effect from 1st April, 2019 to 31st March, 2024 and whose
office shall not be liable to retire by rotation”.

By Order of Board of Directors
DUSTRIESLIMIT

{

crf"/i:m al Patel
ompany Secretary
NOTES:

A A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (MEETINGS) IS ENTITLED TO
APPOINT A PROXY TO ATTENDAND VOTE INSTEADOFHIMSELF / HERSELF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY. The proxy from duly completed and signed. should be lodged with the company, at its registered
office at least 48 hours before the time of the meeting

Place:- Ahmedabad
Date: - 14"August, 2019

B Pursuant to the provision of Section 91 of the Companies Act . 2013 the registered of members and share transfer books of the company
will remain closed from Tuesday 24th September, 2019 to Monday 29th September. 2019 ( both day inclusive).

C  All documents referred to in the notice and the explanatory statement requiring the approval of the members at the meeting and other
Statutory register shall be available for inspection by the Members at the registered office of the company during office hours on all
working days between 11.00 a.m to 1.00 p.m. on all days except Saturdays, Sundays and public holiday. from the date hereof up to the
date of the annual general meeting.

D. The Notice of the 27" Annual General Meeting with instruction for e-voting, along with attendance slip and proxy form is being
dispatched to the Members by Post (and clectronically by e-mail to those Members who have registered their e-mail IDs with the
Company /Depositories) whose names appear in the Register of Members/list of beneficial owners as received from National Securitics
Depository Limited (NSDL)/Central Depository Services (India) Limited (CDSL) on 30 August, 2019. Members may also note that
the notice of the 27" AGM and the Annual Report 2018-19 will be available on the company’s website www.vmsil.com

E. Members are entitled to make nomination in respect of shares held in physical form. Members desirous of making nominations are
requested to send their requests in Form SH-13 (specimen available on request) to the Registered office of the Company.

F. Voting through electronic means: In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rules. 2014, the Company is pleased to provide members facility to exercise their right
to vote at the 27" Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting. The
Company has signed an agreement with CDSL for facilitating such e-Voting by the Members. Kindly note that each Member can opt for
only one mode for voting i.e. ¢ither by Physical Ballot or by E-voting. However, in case members cast their vote both via physical ballot
and e-voting. then voting through postal ballot shall prevail and voting done by e-voting shall be treated as invalid.

The instructions for e-voting are as under:
(W) In case a Member receives an email from NSDL/ CDSL [for members whose email IDs are registered with the
Company/Depository Participants(s)]:
(i) 1f you are holding shares in Demat form and had logged on to www.evolingindia.com and casted your vote earlier for EVSN
of any Company. then your existing login id and password are to be used.
(i) Logon to the e-voting website www.evotingindia.com
i) Click on “shareholders™ tab to cast your votes.,
(v} Now select the Electronic Voting Sequence Number — “190814001" along with "COMPANY NAME” (VMS Industrics
Limited) from the drop down menu and click on “SUBMIT,
(v Now. fill up the following details in the appropriate boxes :
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i For Members holding shares in Demat Form For Members holding shares in Physical Form
! User ID For NSDL ~ 8 characters of DP ID followed by 8 | Folio Number registered with the Compm; :

Digits Client ID i
For CDSL — 16 digits beneficiary ID *

' PAN* " Enter your 10 digits alpha-numeric *PAN issued by Inct-)r‘r;;:i'ax [Scp.mmérﬁlmt";;l;; prompte&gymgew
| system while e-voting (applicable for both demat shareholders as well as physical sharehalders)
} " T i S|
J DOB# Enter the Date of Birth as recorded in your demat account or in the Company records for the said demat |
account or folio.
Dividend EmenthividendBankDetai]sasrceardedinyourdcmataccountorinthcu-)mpanyr::ccrdsforthesaid demat |

Bank Details# | account or folio. l

* Members who have not updated their PAN with the Company/Depository Participant are requested to use - the First 2
alphabets from First Holder Name filed + 8 characters from right of BOID/ Folio Number (If the BOID / Folio Number
is shorter than 8 characters then the system will insert “07 (zero) to fulfill the 10 character requirements.) in the PAN
field. No special characters will be taken from the name,

# Please enter any one of the details in order to login. If the Date of Birth & Bank Account Details both are left blank then
the system will record BOID / FOLIO NO. in the Bank Account Details

() After entering these details appropriately, click on “SUBMIT  tab.

(vi)  Members holding shares in physical form will then reach directly to the voting screen. However, members holding shares in
demat form will now reach *Password Change’ menu wherein they are required to mandatorily change their login password
in the new password field. The new password has to be minimum eight characters consisting of at least one upper case (A-Z).
one lower case (a-z), one numeric value (0-9) and a special character (@ # $ % &*). Kindly note that this password is to be
also used by the demat holders for voling for resolutions of any other company on which they are eligible to vote. provided
that company opts for e-voting through NSDL / CDSL platform. It is strongly recommended not to share your password with
any other person and take utmost care to keep your password confidential. Kindly note that this changed password is to be
also used by the Demat holders for voting for resolutions for the Company or any other Company on which they are eligible
Lo vote. provided that Company opts for e-voting through NSDL / CDSL platform.

(vii) Click on the relevant EVSN on which you choose to vote.
(x) On the voting page. you will see Resolution Description and against the same the option “YES/NO™ for voting. Select the

option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you
dissent to the Resolution,

() Click on the “Resolutions File Link™ if you wish to view the entire Resolutions.

() After selecting the resolution you have decided to vote on. click on “SUBMIT™. A confirmation box will be displayed. If you
wish to confirm you vote. click on “OK”, else 1o change your vote, click on "CANCEL" and accordingly modify your vote.

(i) Once you "CONFIRM™ you vote on the resolution. you will not be allowed to modify your vote.

In case of members receiving the physical copy of Notice of AGM (for members whose e-mail IDs are not registered with the

Company/depository participant(s) or requesting physical copy) Please follow all steps from SI.No. (ii) to (ivi).

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required Lo on to hitps:/www.evotingindia.co.in and

register themselves, link their account which they wish to vote on and then cast their vote. They should upload a scanned copy of

the Board Resolution in PDF format in the system for the scrutinizer to verify thevote.

The voting period begins on 26" September, 2019 (9.00 a.m.) and ends on 29 September. 2019 (6.00 p.m.) During these period

shareholders of the Company holding shares either in physical form or in dematerialized form. as on the cut-off date (record date) of

20th September, 2019, may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafier,

Once the vote on a resolution is cast by the sharcholder, the shareholder shall not be allowed to change it subsequently.

In case you have any queries or issues regarding e-voting, you may refer the F requently Asked Questions (FAQs) and e-voling

manual available at www.evotingindia.com under help section or write an email {o helpdesk.evoting@ecdsl.india.com. You may

also contact to Mr. Narshiman, M/s. Cameo Corporate Services Private Limited, Tel No. 044 - 28460390-395 , email : narasimhani@

cameoindia.com.

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on

the cut-off date of 20th September, 2019,

K. Jatin & Co.. Practicing Company Secretary, (Membership No. 26725) has been appointed as the Scrutinizer to serutinize the e-

vating process (including the physical ballots received from members who don’t have access 1o the e-voting process) in a fair and

transparent manner.,

Ihe Scrutinizer shall within a period not exceeding three (3) working days from the conclusion of the e-voting period unblock the

votes in the presence of at least two (2) witnesses not in the employment of the Company and make a Scrutinizer’s Report of the

votes cast in favour or against, if any, forthwith to the Chairman of the Company.

The Results shall be declared at the AGM of the Company. The result will be announced to the Stock Exchanges where the shares

ol the Company are listed and will also be displayed on the Company’s website www.vmsil.com

Members are requested to notify the change in the address, if any. In case of shares held in ¢lectronic form to the concerned
Depository Participant quoting their Client ID and in case of physical shares to the Registrar and Transfer Agent of the Company




i i &
quoting their Folio Number.

(K} This notice is being issued having regard to provisions of section 108 and 110 of the Companies Act 2013, General circular no.
20/2014 Government of India.

By Order of Board ofDirectors
For: VMS§ INDUSTRIESLIMIKED
c 4

p
% M@aml

Company Secretary

Place:-Ahmedabad
Date - 14" August, 2019

Item No. 5 & 6,

The Board of Directors of the Company (the ‘Board’), at its meeting held on August 14, 2019 has. subject to the approval of members. re-
appointed Mrs. Sangeeta Jain as Whole Time Director. for a peried of 3 (Three) years from the expiry of his present term, which expired on
September 30. 2022, at the remuneration recommended by the Remuneration Committee of the Board and approved by the Board.

Further. the Board at its meeting held on August 14, 2019 has, subject to the approval of members, re-appointed Mr, Manojkumar Jain as
Managing Director for a period of 3 (Three) years before the expiry of his present term, which will expire on September 30, 2022. at the
remuneration recommended by the Remuneration Committee of the Board and approved by the Board. It is proposed to seek the members®
approval lor the re-appointment of and remuneration payable to Mrs. Sangeeta Jain as Whole Time Director and Mr. Manojkumar Jain as
Managing Director in terms of the applicable provisions of the Act. Broad particulars of the terms of re-appointment of and remuneration
payable to Mrs. Sangeeta Jain and Mr. Manojkumar Jain are as under:

S S 1 e

Sr No. | Nlame Upto Salary Per |
L | = Month |
I | Mrs Sangeeta Jain 7.00,000/-
2 | Mr. Manojkamar Jain ' 7.00,000/-

Reimbursement of Expenses:

Expenses incurred for travelling. board and lodging including for their respective spouses and attendant(s) during business trips, any medical

assistance provided including for their respective family members; and provision of cars for use on the Company’s business and telephone
expenses at residence shall be reimbursed at actual and not considered as perquisites.

General:

i The Whole-time Director and the Managing Director will perform their respective duties as such with regard to all work of the
Company and they will manage and attend to such business and carry out the orders and directions given by the Board from time to
time in all respects and conform to and comply with all such directions and regulations as may {rom time to time be given and made
by the Board and the functions of the Whole-time Director will be under the overall authority of the Managing Director.

(  The Whole-time Dircctor and the Managing Director shall adhere to the Company’s Code of Business Conduct & Ethics for Dircetors
and Management Personnel.

®  The office of The Whole-time Director and the Managing Director may be terminated by the Company or the concerned Director by
giving the other 3 (three) months’ prior notice in writing.

Mrs. Sangeeta Jain and Mr. Manojkumar Jain satisfy all the conditions set out in Part-I of Schedule V to the Act as also conditions set out
under sub-section (3) of Section 196 of the Act for being eligible for their re-appointment. They are not disqualified from being appointed
as Directors in terms of Section 164 of the Act,

Brief resume of Mrs. Sangeeta Jain and Mr., Manojkumar Jain, nature of their expertise in specialize functional areas, names of companies
in which they hold directorships and memberships/chairmanships of Board Committees. shareholding and relationships amongst directors
inter-s¢ as stipulated under applicable LODR . are provided as under;

Ms Sangeeta Jain is the Whole Time Director of the Company. She holds a Master degree in Arts from C.S.J.M University. Kanpur. She is
having around 21 years of experience in the area of administration and marketing . She is associated with our Company since its
Incorporation. She is in charge of administration and liaisoning functions. She is also partner in M/s Eternal Automobiles from July 2002 and
is looking after all activities of said partnership firm engaged as Dealer of Honda Motoreycle,
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Brief resume of the‘Whole Time Director as

kil

under;

Date of Birth 22" January, 1968
DIN 00125273
Qualification M.A

Experience in specific tunctional areas

Mrs. Sangeeta Jain is the Whole Time Director of the Company. She
holds a Master degree in Arts from C.S.J.M. University, Kanpur,
She is having around 21 years of experience in the areas of
administration and marketing. She is associated with our Company
since its incorporation.

She is in-charge of administration and liaisoning functions. She is also
partner in M/s Eternal Automobiles from July 2002 and is looking
after overall activities of said partnership firm engaged as Dealer of
Honda Motorcycle.

List of other Companies in which Directorship is held

VMS TMT PRIVATE LIMITED

Thaimau / Member of the Committees of the Board of other
Companies in which she is a Director

= R Ll

The details of shares held by the Directors and their relatives No. of Shares % in Ho?!ﬂlg
SANGEETA JAIN ‘ 22.92.264 13.91
MANOJ KUMAR JAIN 61.68,100 37.44*
VARUN JAIN : 6.24.800 379,
| VAIBHAV JAIN 2,40,000 1.461
TOTAL 93,25,164 56.61

Brief resume of the Ma Director as under;

Date of Birth

18" December, 1961

DIN

02190018

Qualification

i

B. Com. Chartered Accountant

Experience in specific functional areas

He is having over 22 years of experience in various fields such |
as finance, taxation consultancy and ship recycling and off shore |
Industrial and other business activities. He is examining and advising |
on Purchase of Old ships and finalizes the deals with the suppliers. He |
is also guiding on off shore activities and is arranging [inance for the

List of other Companies in which Directorship is held

business of the company. J
VMS TMT PRIVATE LIMITED }

Chairman / Member of the Committees of the Board of other
' Companies in which he is a Director

Nil

The detai Is of shares held by the Directors and their relatives

No. of Shares | % in Holding |

' MANOJ KUMAR JAIN 61,68,100 3744
'SANGEETA JAIN 22,92,264 1391
| VARUN JAIN 6.24.800 379 J
VAIBHAV JAIN 2.40,000 146
TOTAL 93,25,164 56.61

Mrs. Sangeeta Jain and Mr. Manojkumar Jain are interested in the re
pertain to their respective re-appointments and remuneration payabl

The following information pertainin
to the Companies Act, 2013:

I GENERAL INFORMATION:

[{]

solutions set out respectively at Item Nos. 5 and 6 of the Notice, which

¢ to each of them.

g to Mrs Sangeeta Jain and Mr Manoj Kumar Jain are furnished pursuant to the provisions of Schedule V




(a)

(b)

(a) | Nature of Industry The Company is in the business of Manufacturing and Trading of Iron
and Steel
(b) | Date or expected date of | Not Applicable
commencement of commercial
production
(c) In case of new companies, expected | Not Applicable
date of commencement of activities
as project approved by financial
institutions appearing in the
prospectus
(d) | Financial performance based on Figures of revenue, sales and profit recorded during last five financial

given indicators

years are as follows:

(Rs. In Lakhs)

Financial Year Revenue from Profit Before Tax Profit after Tax EPS
Operations
2017-18 11785.85 210.11 140.66 0.85
2016-17 11411.67 172.28 | 99.07 0.60
2015-16 10179.95 139.74 95.21 0.58
2014-15 §228.20 100.58 54.68 0.33
2013-14 11609.04 148.22 102.30 0.62
(e) | Foreign investments or Not Applicable

collaborations, if any.

Information about the appointee

Mrs Sangeeta Jain

(a) Background Details Mrs. Sangeeta Jain is the Whole Time Director of the Company. She
holds a Master degree in Arts from C.8.J.M. University, Kanpur, She is
having around 21 years of experience in the areas of administration and
marketing. She is associated with our Company since its incorporation.

(b) Past Remuneration Rs. 200,000 per month

(c) Job profile and his suitability 21 years of experience in the areas of administration and marketing, she
is in-charge of administration and liaisoning functions. She is also
partner in M/s Eternal Automobiles from July 2002 and is looking after
overall activities of said partnership firm engaged as Dealer of Honda
Motoreycle.

(d) Remuneration Proposed The revised remuneration details are provided in the respective
explanatory statement to the special business.

(e) Pecuniary relationship directly or Mrs. Sangeeta Jain is a Whole Time Director of the Company. She is

indirectly with the Company, or
relationship with the managerial
personnel, if any

one of the promoter of the Company and wife of Mr. Manojkumar Jain
who is a Managing Director of the Company

Mr Manojkumar Jain

(a) Background Details Mr. Manojkumar Jain is the Managing Director of the Company. He
holds degree in Bachelors of Commerce from University of Kanpur and
also a Chartered Accountant from Institute of Chartered Accountants of
India.

(b) Past Remuneration Rs. 200.000 per month

(e) Job profile and his suitability He is having over 22 years of experience in various fields such as

finance, taxation consultancy and ship recycling and off shore Industrial
and other business activities. He is examining and advising on Purchase

| of Old ships and finalizes the deals with the suppliers. He is also guiding

i
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company

(f) Remuneration Proposed The revised remuneration details are provided in the respective
explanatory statement to the special business.

(g) Pecuniary relationship directly or Mr. Manojkumar Jain is the Managing Director of the Company and one
indirectly with the Company, or of the Promoters of the Company. He is the husband of Mrs. Sangeeta
relationship with the managerial Jain who is the Whole time Director of the Company.

personnel, if any

I OTHER INFORMATION:
(a) Reasons for loss or inadequate profits:

Lower capacity utilization of solvent extraction plants primarily due to lower demand in domestic market and disparity in
export of final product ; - Lowest commodity prices;

(b) Steps taken or proposed to be taken for improvement:
The Company has initiated various steps to improve its operational performance/liquidity, including lowering its operating
cost, augmenting its branded sales and diversifying in profitable ventures. Improved productivity and cost control

measures have been put in place. Various realignment initiatives ensured reduced debt burden on the Company resulting in
overall reduction in finance cost.

(¢) Expected increase in productivity and profit in measurableterms:
The Company expects that with the improvement in consumer sentiment and increased consumer spending will enable the
growth momentum to pick up. The management Continues to be optimistic towards the external cconomic environment
and expects consumer demand to become more consistent and robust in the current financial year. Further, various policy
decisions taken would act as growth channel for the Company which would contribute in increased revenues and higher
margins.

The relatives of Mrs. Sangeeta Jain and Mr. Manojkumar Jain may be deemed to be interested in the resolutions set out respectively at Item
Nos. 5 and 6 of the Notice, to the extent of their sharcholding interest, if any, in the Company.

Save and except the above. none of the other Directors/Key Managerial Personnel of the Company/the irrelatives is, in any way, concerned
or interested. financially or otherwise, in these resolutions.

Item No.7

Aditya Ultra Steel Limited (“AUSL”) is a 'Related Party' within the meaning of Section 2(76) of the Companies Act, 2013 and Regulation
23 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. ("Listing Regulations")

Pursuant to provisions of Section 188 of the Companies Act, 2013, the Companies (Meeting of Board and its Powers) Rules. 2014, the
Related Party Transactions as mentioned in clause (a) to (g) of the said Section require a Company to obtain prior approval of the Board of
Directors and subsequently the Shareholders of the Company by way of ordinary resolution in case the value of the Related Party
Transactions exceeds the stipulated thresholds prescribed in Rule 15 of the said Rules and transactions other than in ordinary course of
business and on arm’s length basis.

SEBI (LODR) Regulations, 2015, also requires that all material related party transactions shall require approval of the shareholders through
ordinary resolution.

Accordingly, on recommendation of Audit Committee, Board of Directors of the Company has in its meeting held on August 14, 2019
approved related parly transaction and now seek approval of the Shareholders by way of Ordinary Resolution under Section 188 ol the
Companies Act. 2013, the Companies (Meeting of Board and its Powers) Rules, 2014 and SEBI (LODR) Regulations, 2015 to enable the
C‘nnman_vmcmcrimolbliowingReIatedPanyTransaclinninoneonnoretrmches.Thctransaclionunderconsidsrationisproposcdtobe enter is in the
ordinary course of business and at arm length basis.

However, considering the nature of agreements which are peculiar in nature in respect of each working site. Company as an abundant
caution is taking necessary approval of the sharcholders under Section 188 also.

The Company envisages that the transaction(s) entered into with M/s. Aditya Ultra Steel Limited whether individually and/or in aggregate
would exceed the stipulated threshold of ten percent of the annual consolidated turnover of the Company as per the last audited and
financialstatementsoftheCompanyduringafinancialyearoftheCompany. TheCompanythereforerequiresapprovaloftheshareholders  through a
Special Resolution for entering into contract(s)/ arrangement (s)/ transaction(s) with M/s. Aditya Ultra Steel Limited upto a maximum
amount as mentioned in the respective resolutions from the financial year 2019-2020 and onward.

Although approval of the shareholders would not be required under the provisions of Section 188 of the Companies Act, 2013 and the rules
framed thereunder forth specified transactions with this Company. the same is being sought as an abundant precautionary measure.




All related parties shall abstain from voting on these resolutions.

The relevant information is as follows:-

Sr

No. Particulars

Details

| Name of related parties

M/s. Aditya Ultra Steel Limited

2 Name of Director or KMP
who is related

Mr. Manojkumar Jain Managing Director & Mrs. Sangeeta Jain Whole Time Director and Mr. Ajit
Jain, Director of the Company are interested in the proposed resolution.

particulars of arrangement

3 Nature of relationship Mr. Manojkumar Jain Managing Director & Mrs. Sangeeta Jain Whole Time Director are father
Mother of Varun Jain who is Director of M/s Aditya Ultra Steel Private Limited

4 Monetary value TheestimatedaggregatecontractvalueforthemattersproposedintheresolutionshalInotexceed Rs. 50
crore annually for each of M/s Aditya Ultra Steel Limited

5 Nature, material terms and Purchase / Sale of material / Services by the Company from and the Purchase / sale / services

/ Loan and advances of Company's product(s) to these companies are dependent on the
requirement of the Company for its products from time to time and ability of supply of specificd
material by these companies. However, such transactions would at all times be on arm’s lengths

basis and in the ordinary course of the Company’s business.

6 Any advance paid or received | Nil.
for the arrangement. If any

Mr. Ajit Jain, Mr. Manojkumar Jain and Sangeeta Jain are interested on above resolution.

None of the other Directors and Key Managerial Personnel or their relatives is in any way concerned or interested in the resolution.
The Board of Directors recommends the above special resolutions for your approval.

Item No. 8:

The Board of Directors of the Company, upon the recommendation of the Audit Committee, has approved the appointment of M/s
A.G.Tulsian & Co., Cost Accountants, Ahmedabad to conduct the audit of the cost records of the Company for the financial year
ending 31st March, 2020 at a remuneration as mutually decided between the board and Cost Auditor as applicable at its meeting held
on 14" August 2019. In pursuance of Section 148 of the Companies Act, 2013, Rule 14 of the Companies (Audit and Auditors)
Rules. 2014, read with Companies (Cost Records and Audit) Rules, 2014, the remuneration payable to the Cost Auditors has to be
ratified by the shareholders of the Company. Accordingly, consent of the members is sought for passing an Ordinary Resolution as
set out at Item No. 8 of the Notice for ratification of the remuneration payable to the Cost Auditors for the financial year ending 3 1st
March, 2020.

The Board commends the Ordinary Resolution set out at Item No. 7 of the Notice for approval by the members.

None of the Directors or Key Managerial Personnel of the Company or their relatives are, in any way, concerned or interested
financially or otherwise in the resolution set out at Item No. 8 of the Notice.

Item No. 9.

Mr. Hitesh Loonia (DIN 02906216) was appointed as an Independent Non Executive Director of the Company by the members at the
22nd AGM of the Company held on 29" September, 2014 for a period of five consecutive years commencing from st April, 2014
upto 31st March, 2019. As per Section 149(10) of the Act, an Independent Director shall hold office for a term of upto five
consecutive years on the Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the
Company for another term of upto five consecutive years on the Board of a Company. Based on recommendation of Nomination and
Remuneration Committee and in terms of the provisions of Sections 149, 150, 152 read with Schedule IV and any other applicable
provisions of the Act and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. Hitesh Loonia (DIN
02906216), being eligible for re-appointment as an Independent Director and offering himself for re-appointment, is proposed to be
re-appointed as an Independent Director for second term of five consecutive years from 1st April, 2019 upto 31st March, 2024,

The Company has received declaration from him stating that he meets the criteria of Independence as prescribed under sub-section
(6) of Section 149 of the Companies Act, 2013 and Regulationl6(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. He has also given his consent to continue to act as Director of the Company, if so appointed by the
members. In the opinion of the Board, Mr. Hitesh Loonia (DIN 02906216) fulfils the conditions specified under Section 149 (6) of
the Act, the Companies (Appointment and Qualification of Directors) Rules. 2014 and Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for his reappointment as an Independent Non-Executive Director of the
Company and is independent of the management. Copy of the draft letter for appointment of Mr. Hitesh Loonia as an Independent
Non-Executive Director setting out terms and conditions would be available for inspection without any fee by the members at the
Registered Office of the Company during normal business hours (9:00 am to 5:00 pm) on any working day, except Saturday. upto
and including the date of AGM of the Company.
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The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue to
avail services of Mr. Hitesh Loonia (DIN 02906216) as an Independent Director. Accordingly, the Board recommends passing of the
Special Resolution in relation to re-appointment of Mr. Hitesh Loonia (DIN 02906216) as an Independent Director for another term
of five consecutive years with effect from Ist April, 2019 to 31st March, 2024, for the approval by the shareholders of the Company.

Except Mr. Hitesh Loonia (DIN 02906216), being an appointee and his relatives, none of the Directors and Key Managerial
Personnel of the Company and their relatives are concerned or interested, financially or otherwise, in the resolution set out at Item
No. 9 of the accompanying Notice of the AGM. Mr. Hitesh Loonia (DIN 02906216), is not related to any Director of the Company.

Item No. 10.

Mr. Bakul Kishanlal Shah, (DIN: 02902485) was appointed as an Independent Non Executive Director of the Company by the
members at the 22nd AGM of the Company held on 29 September, 2014 for a period of five consecutive years commencing from
Ist April, 2014 upto 31st March, 2019. As per Section 149(10) of the Act, an Independent Director shall hold office for a term of
upto five consecutive years on the Board of a Company, but shall be eligible for re-appointment on passing a special resolution by
the Company for another term of upto five consecutive years on the Board of a Company. Based on recommendation of Nomination
and Remuneration Committee and in terms of the provisions of Sections 149, 150, 152 read with Schedule IV and any other
applicable provisions of the Act and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. Bakul
Kishanlal Shah, (DIN: 029024835), being eligible for re-appointment as an Independent Director and offering himself for re-
appointment, is proposed to be re-appointed as an Independent Director for second term of five consecutive years from st April,
2019 upto 3 1st March, 2024.

The Company has received declaration from him stating that he meets the criteria of Independence as prescribed under sub-section
(6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. He has also given his consent to continue to act as Director of the Company, if so appointed by the
members. In the opinion of the Board, Mr. Bakul Kishanlal Shah, (DIN: 02902485) fulfils the conditions specified under Section 149
(6) of the Act, the Companies (Appointment and Qualification of Directors) Rules, 2014 and Regulation 16(1)(b) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 for his reappointment as an Independent Non-Executive
Director of the Company and is independent of the management. Copy of the draft letter for appointment of Mr. Bakul Kishanlal
Shah as an Independent Non-Executive Director setting out terms and conditions would be available for inspection without any fee
by the members at the Registered Office of the Company during normal business hours (9:00 am to 5:00 pm) on any working day.
except Saturday, upto and including the date of AGM of the Company.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue to
avail services of Mr. Bakul Kishanlal Shah, (DIN: 02902485) as an Independent Director. Accordingly, the Board recommends
passing of the Special Resolution in relation to re-appointment of Mr. Bakul Kishanlal Shah, (DIN: 02902485) as an Independent
Director for another term of five consecutive years with effect from Ist April, 2019 to 31st March, 2024, for the approval by the
shareholders of the Company.

Except Mr. Bakul Kishanlal Shah, (DIN: 02902485) being an appointee and his relatives, none of the Directors and Key Managerial
Personnel of the Company and their relatives are concerned or interested, financially or otherwise, in the resolution set out at Item
No. 10 of the accompanying Notice of the AGM. Mr. Bakul Kishanlal Shah, (DIN: 02902485) is not related to any Director of the
Company.

Item No. 11.

Mr. Pranavkumar Vinaykant Parikh, (DIN: 02906210) was appointed as an Independent Non Executive Director of the Company by
the members at the 22nd AGM of the Company held on 29" September, 2014 for a period of five consccutive ycars commencing
from Ist April, 2014 upto 3 Ist March, 2019. As per Section 149(10) of the Act, an Independent Director shall hold office for a term of
upto five consecutive years on the Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the
Company for another term of upto five consecutive years on the Board of a Company. Based on recommendation of Nomination and
Remuneration Committee and in terms of the provisions of Sections 149, 150, 152 read with Schedule [V and any other applicable
provisions of the Act and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. Pranavkumar Vinaykant
Parikh, (DIN: 02906210), being eligible for re-appointment as an Independent Director and offering himself for re- appointment, is
proposed to be re-appointed as an Independent Director for second term of five consecutive years from Ist April, 2019 upto 31st
March, 2024.

The Company has received declaration from him stating that he meets the criteria of Independence as prescribed under sub-section
(6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. He has also given his consent to continue to act as Director of the Company, if so appointed by the
members. In the opinion of the Board, Mr. Pranavkumar Vinaykant Parikh, (DIN: 02906210) fulfils the conditions specified under
Section 149 (6) of the Act, the Companies (Appointment and Qualification of Directors) Rules, 2014 and Regulation 16(1)(b) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for his reappointment as an Independent Non-Executive
Director of the Company and is independent of the management. Copy of the draft letter for appointment of Mr. Pranavkumar
Vinaykant Parikh as an Independent Non-Executive Director sefting out terms and conditions would be available for inspection
without any fee by the members at the Registered Office of the Company during normal business hours (9:00 am to 5:00 pm) on any
working day, except Saturday, upto and including the date of AGM of the Company.




The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue to
avail services of Mr. Pranavkumar Vinaykant Parikh, (DIN: 02906210) as an Independent Director. Accordingly, the Board
recommends passing of the Special Resolution in relation to re-appointment of Mr. Pranavkumar Vinaykant Parikh, (DIN:

02906210) as an Independent Director for another term of five consecutive years with effect from 1st April, 2019 to 31st March,
2024, for the approval by the shareholders of the Company.

Except Mr. Pranavkumar Vinaykant Parikh, (DIN: 02906210) being an appointee and his relatives, none of the Directors and Key
Managerial Personnel of the Company and their relatives are concerned or interested, financially or otherwise, in the resolution set

out at Item No. 11 of the accompanying Notice of the AGM. Mr. Pranavkumar Vinaykant Parikh, (DIN: 02906210) is not related to
any Director of the Company.
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ATTENDANCE SLIP
27TH ANNUAL GENERAL MEETING
I /We hereby record my / our presence at the Annual General Meeting of the Company to be held at 808/C PINNACLE BUSINESS PARK.
CORPORATE ROAD, PRAHLADNAGAR. Al IMEDABAD-380015 on Monday. 30™ day of September. 2019 at 11.00 a.m.

Member s Folio 7 DP ID ClientlDNo. Member’s 7 Proxy name 1 BIock Member s 7 Proxy ssignatare

Note:

1 Please complete the Folio / DP ID-Client No. and name. sign this Attendance Slip and hand it over at the Attendance Verification
Counter at the ENTRANCE OFOFFICE.

2 EleclroniccnpynI'lheNmiceoﬂheAnnualGeneralMceting(AGM)alongwithAuendanceSlipandProxyFarmarcbeingsenttoalIthc Members
whose email address is registered with the Company / Depository Participant unless any member has requested for a hard
uupyuﬂhesame.MembcrsreceivingeleclruniccopyandattcndingtheAGMcamprimcopyuﬁhismlendanccSlip.

3. Ph)‘sicallcupyuﬁheNoticeoﬁheAnnualGeneralMeeting(/\GM)alongwithAttenda'mceSlipandProxyFormissentinthepcrmitled mode (s) to
all Members whose email address is not registered or have requested for a hardcopy.

&) VMS INDUSTRIES LIMITED
VIS [CIN:L74140GI1991PLCO16714]
Regd. Office: 808/c Pinnacle Business Park, Corporate Road, Prahladnagar, Ahmedabad-
380015, Email: info@vmsil.com web site: www.,vmsil.com Phone : 079-40320484 Fax: 079-
40320484

PROXY FORM
27th ANNUAL GENERAL MEETING

Name of the Member (s) :

Registered Address

E-mailld

Falio / DP ID Client ID No.:

I /We being the member (s) holding Shares of the above named Company hereby appoint:

(1) Name: Address:

EmaillD: Signature: or failing him /her:
(2) Name: Address:

EmaillD: Signature: or failing him /her:
(3) Name: Address:

EmaillD: Signature:

as my /our proxy to attend and vote for my / our behalf at the Annual General Meeting to be held on Monday, the 30“September. 2019 at
I'1.00A.M.at808/c Pinnacle Business Park. Corporate Road, Prahladnagar, Ahmedabad-380015 and at any adjournment thereof in respect of
resolutions as are indicated below:




